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E. Mark Braden
General Counsel Office divect dial 202 8611504
Federal Election Commission
999 E Street, N W. :
Washington, DC 20463
Attn: Alva DeJarnett-Miller

Re MUR 5888
Dear Ms. DeJarnett-M‘ilIer:

This letter is in response to the Federal Election Commission’s letter received
December 18, 2006 by the respondents, the Raese For Senate Committee, John
Raese and James Troy That letter informed these respondents that the Commission
had received a complaint alleging violation of the Federal Election Campaign Act of
1971, as amended (the “Act”). The Commission letter enclosed a copy of a complaint
from Matthew Miller, Treasurer of the Lewis for Senate, Inc

Enclosed with this letter 1s an affidavit from James Troy, Treasurer of the John
Raese for Senate Committee. Mr. Troy’s affidawvit sets forth the relevant and material
facts relating to the allegations of violations of the Act found in the complaint filed by
Mr Miller. The complaint filed by Mr. Miller contained a number of factual errors and
incorrectly analyzed some of the requirements of the so-called “Millionaire
Amendment”. The Raese Committee and its treasurer did make errors in its filings in
regard to this provision on the Act. These errors were affirmatively brought to the
attention of the Commission, significantly before the Commission'’s receipt of the
complaint from Mr. Miller.

Respondents provide the Commission with no unique insight when they pointed
out that the Millionaire Amendment requirements are complex and confusing for most
participants In Senate campaigns, especially for those who are new participants, such
as the Treasurer of the Raese Committee
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If you have additional questions or need additional documentation, please
contact me Thank you for your consideration of our request.

Sincerely,

PR

E. Mark Braden

Enclosures
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Federal Election Commission
999 E Street, N.W, '
Washington, DC 20463

* AFFIDAVIT FOR JAMES M. TROY

Re. MUR 5888 - Complaint by Lewis for Senate, Inc.

1} [, James M. Troy, am the Treasurer of the Raese For Senate Committee (“Committee.”)

2) John Reeves Raese filed his Federal Election Comnussion (“FEC”) Form 2, Statement of
Candidacy, on February 6, 2006.

3) His original Statement 6f Candidacy did hst “0.00 as his declaration of intent to expend
personal funds for both Primary and General elections

My understanding was that the amount to be declared 1s the amount in excess of the
threshold amount, which was $414,720, in West Virginmia. At the tume of filing, the Candidate
had no intent of expending personal funds in excess of the threshold amount I specifically
discussed this with him prior to filing the Statement of Candidacy. Mr. Raese believed that
adequate financial support would come from other donors

4) The Candidate did lend the Committee $35,000 from personal funds on January 31, 2006.

5) On March 14, 2006, John R. Raese did establish a $400,000 a personal revolving line of
credit with Huntington Bank secured by stock n certain of his non-publicly traded companies
(Exhibit A). The credit line was to Mr, Raese personally and not to the Committee. According to
the bank revolving credit agreement, “The Borrower will use the proceeds of the Loan to provide
working capital for the Borrower’s political campaign and te support Borrower's business
activities.”

John Raese made the following draws on the Huntington Bank line of credit which he
immediately loaned to the Committee:

o April7,2006 § 30,000
o Aprl11,2006 -  $200,000
e Apdl 19,2006 °© § 70,000

6) These draws were not made on Apnl 27, 2006 as alleged in the complaint. The date
listed in Schedules C-1 attached to the Complaint as Exhibit 3 is Apnl 27, 2006. However, these
Schedules C-1 correctly list the date the C-1 / FEC Pre-Primary report was filed and not the
transaction date. The transaction dates were correctly reported on Schedule C as listed in
Paragraph 5. -
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)] There was an additional $90,000 loan to the Commuttee from the candidate’s personal
funds on March 24, 2006 which was not cited in the complaint. A summary of all funds from the
Candidate to the Committee from the beginning of the campaign until the first FEC 10 filing
follows: '

Amount Cumulative
e Jan 31, 2006 $ 35,000 $ 35,000
e March 24, 2000 $ 90,000 $125,000
o Apnl 7, 2006 _ $ 30,000 $155,000
e April 11,2006 $200,000 $355,000
e April 19,2006 $ 70,000 $425,000 (First triggering)
o April 27, 2006 $100,000 $525,000
o May 3, 2006 j $ 80,000 $605,000

8) All funds received from the Candidate were loans from the Candidate with the hope and
expectation that future donations would be sufficient to cover campaign expenses and repay the
Candidate for some or &ll of his personal expenditures.

9) The Committee made its first FEC Form 10 Filing on May 3, 2006.

This filing was made immediately after I first became aware of the specific FEC 10 filing
requirements. I now believe the Committce first exceeded the threshold limits on April 19, 2006
but did not realize it until Saturday, April 22, 2006. Being the weekend, I felt 1t best to confer
with the Committee’s legal counsel and compliance firm before taking any action. On Monday,
April 24, 2006, I filed an amended FEC 2 Statement of Candidacy declaring that the Candidate
intended to expend $250,000 in excess of the threshold amount from his personal funds That
FEC Form 2 was faxed or e-mailed to each opposing candidate including Hiram Lewts oa April
24, 2006. I was not advised by either the Commuttee's legal counsel or compliance firm to file
additional reports, including FEC Form 10 or to take any other additional action.

[10)  The Committee has pfewously stated to the FEC pursuant to a Request for Additional
Infonmation that the Commuttee’s FEC Form 10 filings for the first 2 Candidate expenditures 1n
excess of the threshold amount were not timely filed within the required 24-hour penods.
However, the first FEC 10 filing was made 14 days after the first exceeding the threshold and not
50 days as alleged in the complaint.

11)  The Committee’s April Quarterly Report showed loans made or guaranteed by the
candidate of $125,000. This is correct as of March 31, 2006 - the cutoff of that report. However,
the Millionaire’s Amendment was not triggered during this filing period, the first quarter ending
March 31, 2006. '

12) The Commuttee’s 12-day Pre-Primary Report did correctly reflect the Candidate’s

expenditures from personal funds and was the first FEC 3 Report of Receipts and Disbursements
to include the first personal expenditure in excess of the threshold.
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i3)  John Raese, the Commuittee and I did not knowingly and willfully conspire to violate the
“Act” as alleged. The Commuttee had a system in place for tracking personal expenditures by
the candidate and was monitoring the balance in rejation to the threshold amount. In the midst of
last minute planning for filing the Pre-Primary Report, the threshold amount was innocently and
accidentally exceeded by $10,280, and amidst various otber activities the amount was not
discovered until three days later. John Raese and I did not discuss the matter either before or
immediately after 1t occurred. Mr. Raese was not even aware of the personal expenditures being
made from his accounts or from his personal credit line — all as a matter of expedience while he
was busy campaigning. As Mr. Raese’s personal accountant, I was authorized to make draws on
his bank credit line and to direct those draws to cither campaign or business use. Furthermore, I
have check signing authority on certain personal bank accounts of Mr. Raese which I used to
fund some of the personal expenditures from the Candidate to the Committee. [ did not provide
the Candidate with routine in-house financial reports of the Committee’s receipts and
disbursements. 1 also did not always seek his approval or advice before each borrowing on his
bank revolving credit line.

14)  The Complant alleges that “John R. Raese, James M Troy, and Raese for Senate knew
or should have known of the intent to spend personal funds at the time the funds were expended
or the line of credit was established.” Establishing the line of credit is not of itself indicative of
this intent of the parties. Establishing the credit line was a time consuming and costly endeavor
initiated by the Treasurer as a contingency to provide working capital to satisfy timing
differences between expenditures and donations as well as potential shortfalls. It was entirely
reasonable and prudent to establish a borrowing lunut 1n excess of what was expected to be used.
It is not unlike an individual having a credit card with a limit greater than they expect to use. As
circumstances changed, the Raese credit line was subsequently modified two times to increase
the borrowing limit before the general election was over, and the full amount was used for the
campaign

I do solemnly declare and affirm under the penalhes of perjury and upon personal
knowledge that the facts set forth herein are true and correct.

By: Q)

Y L LT eD
Y

g es M. Troy

Date: Jan (b, 207
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. 4‘. Exttrt A

REVOLVING LINE OF CREDIT LOAN AGREEMENT

THIS LOAN AGREEMENT (“Loan Agreement), 18 made and entered into as of the
14" day of Maich, 2006, by and between JOHN R, RABSE (*Borrower™), whose addiess 1s P.O. Box
872, Morgantown, Wesl Virginia 26507-0872 and THE HUNTINGTON NATIONAL BANK, 201
High Street, Morgantown, Wesl Virgima 26505 (“Lender”)

WITNESSETH:

WHEREAS, Borrower has requested that Lender make a loan lo Borrower, and
Lender has agreed Lo make a ievolving line of credit loan 10 Borrower n the maximaum principal
amount of $400,000.00 (the “Loan™), to bc cvidenced by the promissory note of Borrower (the
“Note");

WHEREAS, the Loan shall be sccured by a pledge of Boitower's siock in certain
corporations herein refeired to as the Radio Corporations;

WHERIAS, Lender 1s willing to make the Loan, secured as aforesaid, i accordance
with the terms and provisions of this Loan Agrecment; and

WHEREAS; Borrower desires to obtain the Loan on such basis.

NOW, THEREFORE, in consideration of the premises and the mutual promises
contained herem, the pacties agree as follows:

] Definitions. As used in this Loan Agreenienl, unless the context requires a
different meaning, the following terms shall have the meanings set foith below.

“Closing” means the fanding of the Loan described in Section 3(a).

“Closing Date" means the date of Closing specificd in Section 3()

MO0333023.2
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“Codc” means the Internal Revenue Code of 1986, as amended, and any
successor statute thereto.
“Collateral” means the Boriower’s capilal stock of the Radio Corporations,

defined heteln.

“Enviconmental Laws” mcans all federal, state or local laws, oiders or

regulations governing the piesence, slorage, use, transfer, transpori, disposal, relcase or Lhreatencd
releasc, of any Hazardous Substances.

“Event of Default” has the incaning given i Section 9.

“FCC Licenses” means any and all heenses, permits, applications, petitions
or other authortzations issucd by or filed with the Federal Communications Commission in
conncetion with the ownership and/or operation of any of the Radio Stations, and any and all
renewals thereof .

“Governmental Authority” means the government of any nation, state, city,

locality or other political subdivision thereof, and any boad, burean, agency, authority, department
or other division excreising executive, legistative, judicial, regulatory or administrative functions of
or pertaining 10 any such government, including but not limited‘to the Fedcral Communications
Commission

“Hazardous_Substances™ mcans (1) any hazardous or toxic substances,

pollutants, contaminants, chemicals or wastes, within the meaning of any applicable federal, state
ot local laws, regulations, rules or orders periaining to the cnvironment or environmential protection,

or (ii) petroleum products, polychlorinated biphenyls (“PCBs"), or friable asbestos.

M033302) 2 2
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“Loan Agrecment” means this Loan Agreement as the sarme may be amended,
supplemented or modified in accordance with the (erms hercof

“Loan Documents” means this Loan Agreccment, the Note, the Pledge
Agreement, and any and all other assignments, agieements, documents, instruments and certificates
requyzed to be delivered to Lender pursuant to (his Loan Agicement, mcluding, without limitation,
all of the agreernents, documents and instruments listed and descnbed i Section 4(c) hereof

“Nole” means that certain Revolving Lme of Credit Promissory Nole of even
date herewith in the maximum puncipal amount of $400,000.00 evidencing the Loan

“Obligations” means and includes (i) the Borrower’s obligatson Lo repay the
Loan and any other advanccs, indcbtedness, liabilities, obligations, covenants and duties owing,
anising, duc orpayable from Borrower to Lender unc;en- this Loan Agreement oy any of the other Loan
Documents, and (is) all intercst, charges, cxpenses and any other sums chargcable to the Borrower
by Lender under this Loan Agrecment or any of the other Loan Documents.

“Person™ means any individual, firm, corporation, partncrship, trust,
icorporated or unincorporated association, jomt venture, joint stock company, Governmental
Authority or other entity of any kmd, and shall include any successm {(by mezger or otherwise) of
such cntity.

“Pledge Apreement” means the Pledge Agreement described in section 4(c).

i “Radio Corporations™ means West Virgima Radio Corporation, West Virginia

Radio Corporauon of Clarksburg, West Virgima Radio Corporation of Charleston, West Virginia
Radio Corporation of Elkins, West Virginia Radio Corporation of Salem, and West Vitginia Radio

Corporation of Buckhannon.

M0333023 2 3
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“Radio_Stations” mcaons radio stations WVAQ-FM and WAJR-AM m
Morgantown, West Virginia, radio stations WEBY-FM and WWLW-FM in Clarksburg, West
Virgnia, radio stations WDNE-FM, WDNE-AM and WELK-FM in Elkins, Wesl Virgima, radio
station WAJR-FM in Salem, West Virginia, racio stations WBUC-AM, WBRB-FM in Buchannon,
Wes! Virgina , radio stations WCHS-AM, WCAW-AM, WKAZ-FM, WSSW-AM, WKWS-FM,
WRVZ-I'M and WVAF-FM in Charleston, West Virginia and any other1adio broadcast station now
or hetcafter owned and operated by any of tho Radio Corporations.

“Requirements of Law” means as to any Person, any law (including without
Limitation, the Environmental Laws and the Commumcations Act of 1934, as amended), treaty, rule,
regulation, qualification, license (ncluding but not limited to the FCC Licenscs) fianchise or
determination of any aibitrator, court or other Governmental Authority, in each case applicable to
or binding upon such Person or any such Person’s property or to which such Person or any of such
property 15 subject or pertaining to any of the (ransactions contemplated or vefeired to herein.

2, Representations and Wairanties. Borrower represents and warrants (o Lender

as follows:

(@)  Orpanization and Good Standing of Radio Corporations Each of the

- Radio Corporations is a corporation duly organized, validly existing and i good standing under the

laws of the State of West Virginia (except West Virgimia Radio Corporation of Salem, which 1s duly
organized and validly existing under the laws of the State of Delaware, and is duly qualified as a
foreign corporation authoiized to do business in the State of West Virginia), and is qualified as a
foreign corporation 1n each additional junsdiction in which the nature of its busmess or the

ownerslup of its assets requires. Each of the Radio Corporations has all 1 equisiie coiporate power
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and authoiily to own and operate its assets, and to carry on its business as now conducted and
proposed to be conducted, mcluding having all requisite FCC Licenses.

(b) Compliance With Other Instruments. The execution, delivery and

perfoimance of tlus Loan Agvccment'and all ather Loan Documents to which the Borrower 1s a party,
and the consummation of the transactions contemplated hereby and theicby, will not conflict with
or result in a breach of the terms, conditions ar provisions of, or constitute a defauli under, the
Articles of Incorporation or bylaws of any of the Radio Corporations, or of any law, 1egulation,
order, writ, injunction or deciee of any court or Governmental Authority applicable to Botrower or
any of the Radio Corporations, of any Joan agrecment, or any other agreement, contract or instrument
by which the Borrower is bound.

(¢) Binding Effect. Upon the execution thercof, each of the Loan
Documents to be execuled by Borrower will constitute vahd and legzilly binding obligations of the
Borrower, enforceable in accordance with its terms, excepl as the same may be limited by
bankiuptcy, insolvency, moratorium or snlar laws affecung the nghts of creditors generally and
by general principles of equity

(d  No Default ot Breach No event has occurred and is conlivuing, ot
would resuli from the incuning of obligations by Bortower under this Loan Agreement, which
constitutes or with the giving of notice or passage of time would constituie an Event of Default,

(c) Title: ¥CC Licenses. David Raese and John Racse colicctively own,
free and clear of uny lien, pledge, secmity mterest, 1estiction or encumbrance (except for the Pledge
Agreement with Lender), one hundred percent of the issued and outstanding shares of the capital

stock of each of the Radio Corporations except West Vi gima Radio Corporation and West Virginia

M03330232 b
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Radio Corporation of Salem; David Raese and John Raesc collectively own approximately eighty-
three percent (83%) of the 1ssued and outstanding shares of the capital stock of West Virgimia Radio
Corporation; and David Raese, John R Raese and Dale B Miller collectively own one hundred
percent of thew issued and outstending shares of capital stock of West Virgima Radio Corporation
of Salem. The Radio Corporations own and hold all requisite FCC Licenses for the owneiship and
operation of the Radio Stations, and each of the FCC Licenses is in good standing with the Federal
Commumications Commission.

(H Address; Place of Buginess. The Borrower's address is P.O. Box 872,

Morgantown, West Viiginia 26507-0872. The address of the principal office of each of the Radio
Corporations is Greer Mansion, 598 Canyon Road, Morgantown, West Virginia 26508. The
Borrower will notify Lender in writing prior to any change in huis address or any change in the
locahion of the principal office of any of the Radio Corporations.

()  Legal Procecdings. There are no acfions, suits, poceedings or
mvestigations pending o1, Lo the knowledge of Bonower, threatened (or any basis therefor known
to Boriower) against or alfecting the Barrower, any of the Radio Corporauons, thesr busincsses or
propertics, by or before any Govemmental Authority, court, arbitrator or grand jury, the result of
which might substantially impai1 the Radio Corporations’ operations, or the financial condition of
the Borrower or the Radio Corporations, or the ability of Borrower to perform his obligations under
the Loan Documents. Neither Borrower nor any of the Radio Corporations is in default with respect
to any judgment, orde1, wril, injunction, decree, demand, law, rule or regulation of any coun,

arbitrator, grand jury o1 of any Governmental Authonty

M0333023 2 6
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(h) Consents and Appiovals. Borrower is not rcquired to obtan any

order, consent, approval or authorization of, or requircd to make any declaration or filing with, any
court, Governmental Authority or any other peison in connection with the exceution, delivery and
performance of (his Loan Agreement o1 any of (he other Loan Documents, including the Pledge
Agrecment.

¢)) Dusclosure  No representation oo warranty by Borrower contawned
heren o1 in any other Loan Document contains any untine stalement of material fact or omuts o stale
a matenal fact necessary to make such tepresentation or warranty not-misleading n light of the
circumstances under which it was made There 1s no fact known to the Borrower which the
Borrower has not disclosed to Lender which matenially adversely affects, or insofar as Borrower can
reasonably foresee, will materially adverscly affect the Borrower’s financial condition or ability to
perform the Obligahons

()] Taxes. Borrower has filed or causcd to be filed, or has properly [iled
for extensions for, all federal, state and local tax returns and other reports required by applicable law
to be {iled prior 1o the dete hercof, has paid ov caused to bec paid all laxes, asscssments or other
goveminental charggs due and payable prior to the date hereof and has made adequate provision for
the payment of such taxes, assessments or other charges accruing but not yet payable. The Borrower
has no knowledge of any deficiency or additional assessment in amalterial amount in connection with
any (axes, assessments or charges.

(k)  Employment Benefit Plans. To the best ol Borrower’s knowledge, the
Radho Corporations have not contributed or been obligated (0 countribute 1o a multi-employer plan

as that {erm is defined in Section 4001 of the Employce Retiremcent Income Sceurity Act of 1974,
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as amended ("BRISA”), within the preceding five years. The Radio Corporations eithes (1) do not
maintan any plan (“Plan’™) that is subject to Title IV of ERISA, or (ii) aie n compliance in all
material respects with all applicable provisions of ERISA and the Code relating to minimum funding
requirements for each Plan. The Radio Corpoiations have not incurred any liability Lo the Pension
Benefit Guaranty Corporation (“PBGC") with respect to any Plan.
() Environmentat Matters.

® To the best of Borrower's knowledge, the Radio Corporations’
assets and operations do not contravenc any Environmental Law and are not (he subject of any
federal, statc or local mvestigation evaluating whether any remegial action 1s needed (o respond (o
a1elcase of any Hazardous Substances

(ii)  The Borrower has not received any notice or claim, nor are
there pending, or to Borrower's best knowledge, threatened or rcasonably anticipated, lawsuuls
against any of the Radio Corporations with respect (o any violations of an Environmental Law or in
connection with any release of any Hazardous Substances

(m) LaborRelations To the bestof Borrower's knowledge, there is (i) no

unfair labor practice complaint pending or threatened against any of the Radio Corporations before
the National Labor Relations Board and no grievance or arbittation proceeding atising out of or
under collective bargaining agreements 1s so pending or threatencd; (ii) no strike, labor dispule,
slowdown or stoppage 15 pending or threatened against any of the Radio Corporations; and (iir) there
iS no umon representation question existing with rospect to any of the Radio Corporations’

employees and no umon organizing activities are taking place.

10333023 2 8
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¢ . .

{n)  Americans with Disabiliiecs Act. To the best of Borrower's

knowledge, each of the Rudio Stations fully complies in all matenal respects with Tittc I of the
Americans with Disabilities Act and all regulations promulgated thereunder
3. The Loan. Lender will make a loan in the maximum principal amount of Four
Hundred Thousand Doilars ($400,000 00) (“the Loan™) as herein provided.
(a) Use of Loan Proceeds. The Barrower will usc the proceeds of the
Loan to provide working capital for the Borrowes’s political campaign and (o support Bonower’s
business activities.

(b) __ Lme of Credit This Loan evidences a revolving linc of credit

Advances pursuant to tus Loan may be requested only in writing by Borrower or a duly appointed
representative of Borrower.  All communications, instructions, or directions by telephone or
otherwise Lo Lender are (o be directed to Lender's office shown above. Borrower agrees io be liable
for all sums either: (a) advanced in accordance with the instructions of Borrower's personncl or
agent; or (b} credited to any of Borrower's accounts with Lender. The unpaid principal balance
owmg on this Loan a1 any ime may be evidenced by endorsements on the Note or by Lender’s
mnternal records, including daily computer print-outs Lender will have no obligation to advance
funds under (bus Loan if: (a) Borrower is in default under the terms of this Loan or any agrecment
that Borrower or any guarantor has with Lender, including any agrecment made in connection with
obtaining the Loan or otherwise; (b) Borrower dies o1 ceascs doing business or is insolvent; (¢)
Borrower has apphed funds provided pursuant to this Loan for purposes other than those authorized
by Lender

{c) Repayment of Loan; Late Payments.

M0333023 2 9
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{) Inteseston the amounts advanced orrcadvanced by the Lender
will accrue from the date of each such advance o1 readvance, Commencing on the 14" day of April,
2006 and continuing on the same day of each calendar month thereafter Barrower shall make twelve
(12) consecutive monthly installment payments of accrued mterest only.

(n)  Alloutstanding principal and mtcrest under this Note shall be
due and payable n full on March 14, 2007.

@i A-Il scheduled puyments on the Loan shatl be due and payable
on the 14" day of the month. In the cvent any payment 1s not made within ten or morc days {rom the
date on which the payment was due, the Lender shall be entitled to impose a late charge equal to five
percent (5%) of the delinque&ﬁ amount

(i)  The Loan wall bear intercst at a rate equal (o the One (1) Month
LIBO plus two and twenty-five hundredths percent (2.25%), per annum, adjusted monthly (The
term “Onc (1) Month LIBOR" is defined in (he Note.)

4, Conditions of Closing Lender's obligation to make the Loan shall be subject
Lo the satisfaction as determined by, or waived by, Lender of the following conditions on or beforc

the Closmg Dale:

(a) Compliance with this Loan Aprecment. The perfoimance by
Borrower prior to or at the Closing of all its agreements theretofore to be performed under this Loan

Agreecment

(b)  Representations and Wamrantics. The accuracy of Boirower's

representations and warranties contained in Section 2 at and as of the Closing Date.

MO333023 2 10



27044182757

(¢)  Documents Required fo: Closing The Boriower shal) deliver or cause
lo be dehivered to Lender the following documents, all executed by the proper parties and i form
and substance satis{actory to Lender.

(i) The Note

(ii) A Pledge Agreement granting to kender a first priority pledge of
all of Borrower's capitai stock of the Radio Corporations.

(d Certain Lvents. At the lime of the Closing,

(1) No Evenl of Default (as heremafler delined) shall have oo.cun ed
and be continuing, and no event or condition shall have occunied and be continuing that, with the
giving of notice or passage of time or both, would be an Event of Default; -

(ii) All representations and warranties of Borrower in this Loan
Agicement or in any other document or certificate delivered to Lender by or on behalf of Borrowe:
prior to or at the Closing in connection with the transactions contemplated hereby shall be true and
correct on the date hereof and at und as of the Closing Dale after giving effect to the transactions
contcroplated by (his Loan Agreement

(e)  Payment of Fees. The Borrower shall have paid or satisfactorily
provided {or the [ees and out-of-pocket expenses of s transaction, mcluding a loan origination feg
n the amount of $1,000 00.

¢ Legal Matters. At the time of the Closing, ail legal matters incidental
thereto shall be satisfactory to Lendec's counsel.

(8)  Waiver of Conditions Precedent. If Lender malkes any Loan advance

hereunder prior to the fulfillment of any of the conditions of closing set forth 1n this Section 4, the
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making of such Loan or advance shall consiitute only an extension of time for the fulfillmeut of such
condiion and nol a waiver thereof, and Borrower shall thereafier use its best efforts to fulfill cach
such condition promptly.

S. Aflirmative L.oan Covenants. 1he Borrower covenants and agrees that so long
as this Loan Agrcement is in cftect and so long thercafier as any Obligations relating to the Loan
retnamn outstanding, the Bonower will:

(a)  Fumishor cause to be furnished to Lender, within 120 days after the
end of each calenda. yeai, a cuncat personal financial statement, and, promptly alter filing, copies
of the Borrower’s annual federal and slate income lax returns and all scheduies and exhibits thereto.
With regard 1o the Borrower’s investment interest in Greer Industries, Inc. and its affiliates on the
foregoing personal financial statement, Borrower will disclosc on such personal financial staicment
that the combined value assigned (o the respective equity interests of Yohn R. Racse and David A.
Raese 1n Greer Industries, Inc. and its affiliates is not less than $7.6 million. Such value shall be
verified in a letter from Grossman Yanek and Ford, LLC {or other indcpendent accounting 'ﬁrm
acceptable (o Lender), which letter shall be attached o Borrower’s personal financial statement.

(b)  Fumish or cause to be furnished, within 120 days afler the end of each
fiscal yeal, an annual audilc.d, combined, financial statement of the Radio Corporations

(c) Furmsh or cause (o be turnished, on a quarterly basis, and within 60
days of the end of cach quarter, a company preparcd, combined, financial statement of the Radio
Comorations.

(@)  Notify Lender immediatcly m writing if he becomes aware of the

occurrence of any Event of Default or of any fact, condition or event that with the giving of notice
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or passage of time o1 both, could become an Event of Defaull, ov of the failme of Borrower lo
observe any of its undertakings hercunder.

{e) Notufy Lender inmediately in writing of any litigation, claim or causc
of action which has been asserted against Borrower or any of the Radio Corporations which, if
unfavorably resolved, would materially adversely affect Borrower's ability to perform the Obhgations
or the value of the collateral security granted to the Lender under this Loan Agreement.

(f) Cooperate in good faithwith Lender (including executing any icquisite
transfer documents) regarding the transfer of the FCC Licenses pursuant lo the Communications Act
of 1934, as amended, in the event that the Lender forecloscs upon the liens and secuuty imterests
securing the Loan.

{g) ‘ Subordinate any loan madce by Borrowe: to any of the Rado

+ Cotporations (o the Loan, both in terms of payment and priority of collateral security.

6. Negative Covenanis. The Bonower covenants and agrees that so long as this

Loan Agreement is 1n effect and so long thereafler as any obligations relating to the Loan rcmain
outstanding, the Borrower will not, without the prior written consent of Lender

(a)  Except for a pledge of stock of West Virginia Radio Corporation of
Buclkhannon (o secure Richard H McGraw and Karen McGraw, sell, encumber or dispose of any
of his capital stock of the Radio Corporations.

(b)  Furnish Lenderany certificalc or other document containing any untrue
statcment of matenal fact or omitting a matenal fact necessary 1o make it not misleading in light of

the curcumstances under which 1t was fuinished.
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()  Pledge or further encumber any asset securing the Loan, except for

other pledges or encumbrances in favor of the Lender.

7. Further Assurances Boirower will from fime to time exccule such further

instruments and do such further acts and things as Lender may reasonably 1equne by way of further

assurance to secure to Lender the intended bencfits and collateral secunity contemplated by this Loan

Agreement.

8. Bvents of Default; Acceleration. The Loanand all other Obligalions, however
cvidenced, shall, at Lender's option, and notwithstanding any Gme or credit allowed by any
instrument evidencing such Obligations, become due and payable ten (10) days, or such longer
period as herein provided, following Bonowers’ receipt of notice of the occurience of one or more
of any of the following cvents of default (the “Events of Default™):

(a) The Borrower shalt be in default in the payment of any mstaliment of
principal or intercst on the Loan;

{b)  The Borrower shall be in default wilh respect to any other covenant
or agreement contained 1n this Loan Agreement or in the Loan Documents, or the Borrower shall be
in default under any other I.i.oan Agreement, debl instrument or other financing arrangement with
Lender, and such default shall continue unremedied for a period of thirty (30) days afier the
Borrower's receipt of wrilten nolice from the Lender of the existence of such default;

(c)  There shall be a default by any of the Radio Coiporations under any

loan, credii facility, debl instrument o1 cither financing arrangement with Lender (and such default
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shall continue unremedied after (he expiration of any giace period provided for in the loan
agrcements, noles, or other instruments evidencing or securing such loans or credit facilitics).

(b)  Anorderforrelief shall be entered agamst the Borrower by any United
States Bankruptey Court; or the Borrower shall generally not pay their debts as they become due
(within the meanmg of 11 U 8 C Section 303(h) as at any time amended or any successor statuie
therelo) or make an assigniment [or the benefit of creditors; or the Borrower shall apply {or or consent
to the appointment of a cuslodian, recerver, trustec or sumular officer [os its or for all or any
substantial part of ils properly; or such custodian, receiver, trustee or similar officer shall be
appoinied without the application or consent of the Bonower and such appoinunent shall continue
undischarged for a period of sixty (G0) days; o1 the Borrower shall institute (by petstion, application,
answcr, consent or otherwise) any bankruptcy, insolvency, reorganization, moratorium, arrangement,
readjustment of debt, dissolution, liquidation or similar proceeding relating (o it under the laws of
any jurisdiction or any such procceding shall be instituted (by petition, application or otherwisc)
against the Borrower and shall remain undismissed for a period of sixty (60) days; or any judginent,
wnit, warrant or attachment, execution or similar process shall be issued or levied against the
property of the Boitower and such judgment, writ or similaw process shall not be released, vacated
or fully bonded within sixty (60) days after its issuc or levy;

(c) Any representation or warranty by the Borrower made herein or in the
Loan Pocuments or to induce the making of the Loan shall prove to have been false or misleading
m any matenal respect when made.

9. Rights and Remedies on Default. Upon the occurrence of any Event of

'

Default, and at any time thereafter, Lender shall have all of the rights and remedies provided hercin
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and in any or all of the Loan Documents and provided Lender in law o at cquity. Borrower shall
pay 1o Lender on demand any and all expenses, including legal expenses and reasonable atlorneys'
lees, incurred o1 paid by Lender in protecting o1 enforcing the obligations of Borrower and all rights
of Lender hercunder, 1ncluding Lender's right to take possession of any Collateral.

10.  Waivers, Modifications and Amendments. I.ender shall not be decmed to
have waived any provision hercol except by instrument m writing duly signed by an authoized
officer of Lender, and no delay or omission of Lender in exercising any 1ight shall operatc as a
waiver of such right or any other night A waiver on any onc occasion shall not be construcd as a bay
to or waiver of any right or remedy, whether of the same or of a different nature, on any futuie
occaston. This Loan Agiccment may be modified or amended only by-an instrument i writing
signed by the party agatnst whom cnforcement is sought.

11, Notices. Anydemand upon or notice by Lender 1o Borrower hereunder shall
be cflective when deposited in the United States mails, postage prepaid, addressed to Bomower at
its address shown at the beginning of this Loan Agreement or at such other address as Boriowel may
hercafier specify 1n writing to Lender. Any nouce by Borrower to Lender hereunder shall be
effcctive when deposited in the United States mauls, postage prepaid, addressed to Lender at Lender's
address shown ai the beginning of this Loan Agreemenl, or at such other address as Lender may

hereafter specify in writing to Borrower.

12 Prior Agrecments Superseded; [Fiure Loan Agrecment, Survival of

Apicements, Exceptas piovided ia this Section 12, this Loan Agreement shall replace and supersede
ali prio1 loan agreements and loan commitments with or to Borrower and shall constitute the entire

agreement between Lender and Bonower with 1espect to the Loan.  All agreements, covenants,
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repesentations and wazranties made herein shall survive the Closing and the making of the Loanand
shall be binding upon and inure to the benefit of the respective successors and assigns of the parties
heieto, except that no right of Bonower to obtan the Loan sl;all be assigned by Borcower or
succeeded 10 by any successor of Bonower without the consent 1n writing of Lender.

13, Counterparts. This Loun Agreement may be executed in any number of
countcrparts by the ditferent partics hereto on separate counterparts, each of which when so executed
and delivered by the partics constituting an original but all such counterparts together constituting
but one and the same instrument.

14 Construction; Legal Actions. This Loan Agieement and all othet Loan

Documents shall be governcd by and construed in accordance with the laws of the State of West
Virginia, except to the extent that conflict of law principles otherwise require. THE BORROWER
WAIVES ANY AND ALL RIGHTS TO A TRIAL BY JURY IN THE EVENT OF A DISPUTE
BETWEEN LENDER AND BORROWER.

IN WITNESS WHERLOF, the paities have caused their nances to be signed hereto

as of the date first hereinabove wnitten.

DEBORAH W. SIMPSO J I . RAESE
STAT e RGA
poko-gliy O
Wy oy it oy 3, 208

LENDER: o THE HUNTINGTON NATIONAL BANK

By‘TM@&BAJ\MfOﬁ\'M\

Melissa Climpston, Private Baking Officer

BORROWER:
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STOCK PLEDGE AGREEMENT

THIS STOCK PLEDGE AGREEMENT (“Stock Pledge Agreement”) is made and entercd
into as of the 14" duy of March, 2006, by and between JOHN R. RAESE, hereinafler sometimes
teferred 1o as "Piedgor” and THE HUNTINGTON NATIONAL BAN l{, heremafier sometimes
refeired to as "Pledgee”;

WHEREAS, pursuant 1o s Revolving Line of Credit Loan Agreement of even date
heiewith (the “Loan Agrcement”), Pledgec has madc a certam revolving line of credit loan to Pledgor
in thc maximum principal a.mount of $400,000.00 (hercin referred to as “the Loan™), for purposes
of providing working capiial 1o the Pledgor, .and which indebtedness s further evidenced by a
Revolving Line of Credit Promissory Note of cven date herewith for the maximum principal amount
of $400,000.00 (the “Note™);

WHEREAS, in order {o secure Pledgee with respect to the Loan, Pledgor has agreed
lo pledge his shares of the capital stock of West Virginia Radio Cotporation of Buckhannon, West
Virginia Radio Corporation, West Virginia Radio Corporation of Clarksburg, West Viiginia Radio
Corporation of Charleston, West Virginia Radio Corporation of Elkins and West Virgima Radio
Corporation of Salem to Pledgee

NOW, THEREFORLE, WITNESSETH. That for and tn consideration of the premises,
and in order to secure Pledgee in the performance of the Pledgor’s obligauons to Pledgee pursuaat
to the Loan, o) any extensions, renewals, modifications or refinancings of themn, 1t is hereby agreed
as follows:

1 DEPOSIT AND PLEDGE OF SIARES:  Pledgor hereby pledges and

assigns to Pledgee, and grants to Plcdgee a secunty interest in, the shares of stock idenufied on
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Exlubit A - Pledged Securities ("the Shares"), as securily for the faithful and timely perfoimance of
the obligations of the Pledgor to Pledgee pursuant to the Loan, ds above described, togethea with any
and all extensions, renewals, modifications or refinancings of the Loan (“the Secured Obligations™).

All new shares of capital stock, sccurities, rights, warranls, options and the like
crealed m 1especi of the Shares, whether by stock spht, stock dividend, mexger, consolidation or
otherwisc shull be delivered by Pledgol to, and shatl be held by, Pledgee subject to the terms,
provisions and conditions of this Stock Pledge Agreement, and the lerm "Shares" as used herein shall
be decmed to include all such new shares, sccurities, rights, warrants, options and the like

2. VOTING OF STOCK: So long as there is no defaull in the performance of

any of the texms, provisions and conditions of the Securcd Obligations, or any of the agreements,
covenants, obligations, warranties and representations of the Pledgor in related mstruments, Pledgor
shall be entitled to votc the Sharcs, but only for purposcs not inconsislent with the covenants,
obligations or agreements of the Pledgor contaned in the Securcd Obligations, any of the aforesaid
related mstruments and/or this Stock Pledge Agreement. Notwithstanding anything 10 the contrary
contained herein, upon the occurrence of any "Event of Default,” as hereinafter defined but only after
the approval of the FCC, Pledgee shall be entitled to exercise all voting rights and privileges
whatsoever with respect to the Sharcs, and 10 that end Pledgo hereby constitutes Pledgee as his
pioxy and atlorney-in-fact for all purposes of voting the Shares, and this appontment shall be
deemed coupled with an in;.ercst and is and shall be irrevocable until the hereinabove described
obhgations of the Pledgor under the Secured Obligations have been fully fulfilled. All persons shall
be conclusively entitled to rely upon Pledgee's verbal o1 wnitten cexlification that it 1s entitled to vote

the Shares hereunder Pledgor will execute and deliver 1o Pledgee any additional proxies and powers
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of attorney that Pledgec may reasonably desire m.order to vote more effectively the Shares inits own

name.

3 STATUS OF SHARES: Pledgor hereby represents and warrants to Pledgee

{hat (i) the Shares arc validly 1ssued and outstanding, fully paid-and non-assessable; (is) Pledgor 1s
the registered and absolute beneficial owner of the Shares, frec and clear of all liens, chaiges,
equibes and encumbrances, except {o1 existing licns of Pledgee, and a pledge of the stock of West
Viiginia Radio Conporuti;m of Buckhannon to Richard H. McGraw and Karen McGraw; (i)
Pledgor has the full power and authonty to pledge the Shares o Pledger pursuant (o this Stock
Pledge Agrcement, and (iv) the Shares are {reely transferable by Pledgee under this Stock Pledge
Agreement,

4 MAINTENANCE OF PRIORITY OF PLEDGE: Pledgor shall be liable for

and shall from time to time pay and discharge all taxes, assessments and governmental charges, if
any, imposed upon the Shares by any fcderal, state or local uthonty, the liens of which would ot
might be held prior to the right of Pledgec in and 1o the Shares-or which are imposed on the holder
and/or tegistered owner of the Shares. Pledgor will not, at any tune while this Stock Pledge
Agreement is in cffect, do or suffer any act or thing whereby the 1ights of Pledgee in the Shares
would or might be impaired. Pledgor shall execute and deliver such further documents and take such
further actions as may be reasonably required lo confirm the nights of Pledgec in and to the Shares
or otherwise 10 effectuate the intention of this Stock Pledge Agreement.

S. EVENTS OF DEFAULT: Each of the following shall be deemed an "Eveni(s)

of Dcfault” hereunder.
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(a) . If the Pledgor shall fail o timely and fully fuifill any of their
obligations unde the Secured Obligations, and all cure periods have expired, o1

(b)  If there is any defauit of any kind under the terms of the Loan
Agrecment, the Nole, this Stock Pledge Agieement or if any covenant, warranty, representation o
agiecent made by Pledgor to Pledgee shal) be bioken or breached or prove to have been untrue

when made.

6. REMEDIES UPON RVENT OF DEFAULT.
(a) | Upon the occurrence of any Event of Default, as referred to in Seetion
5 hereof, Pledgee shall have the following rights and remedies, in addition to all other ights ang
remedies provided by law or at cquity, or-provided for in any related instrument, all of which shall
be cumulative and may be exercised from time to timc, cuher successively or concurrently:

0] To scll the Shares in one or more lots, and from time 1o e,
upon 75 days' prior written notice to Pledgor, for cash or upon credit or for future delivery. Pledgor
hereby waives all rights, if any, of maishalling the Shares and any other sccurity for the payment of
(he Sccured Obligations. Atthe option, and in the complete discretion, of Pledgee, Pledgee may scil
the Shares at a public sale or sales o1 at a private sale or sales.

Pledgee may bid for and acquire the Shwies or any portion thereof at any public sale,
{ree from any redemption rights of Pledgor, and 1n heu ol paying cash therefor, may make settlement
for the selling price of the Shares or part thereof by crediting to the Pledgor's indebtedness (o
Pledgee pursuant to the Secured Obligations the net selling price of the Shares, afler deducting all

1easonable cosls and expenses of such sale(s)
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(19 © To excreise all rights of a'secmed party under the Uniform
Commereral Code of West Virginia and all other applicablc laws
From time to lime, Pledgee may, but shall not be obhigated 1o, posipone the imc of
any proposed sale of any of the Shares, which has been the subject of a notice as provided above, and
also, upon ten (10) days' prior witlen notice to Pledgor (which nolice Pledgor conclusively agrees
is commercially 1easonable), may change the time and/or place of such sale.

(b)l In the case of any sale by Pledgee of the Shares or any poriton thereof
on credit or for future delivery, which may be elccted at the sole oplion and in the complete
discretion of Pledgee, the Shares so sold may, at Pledgee's option, either be delivered to the
purchaser or retained by Pledgee until the selling price is paid by the purchaser, but in either event
Plcdgee shall incw no liability in case of lailure of the purchaset 1o lake up and pay for the Shaes
so sold. In case of any such failure, such Sharcs may be again sold by Pledgee as provided in this
Stock Pledge Agrecement. ‘

(¢)  After deducting the reasonablc costs and expenses of such sale(s) of
the Shares, Pledgec shall apply the residue of the procecds of any sale or sales of the Shares to
reimburse Pledgee for any losses, expenses or costs incurred by Pledgee as a 1esult of the Company's
default under the Secured bbligauons. Pledgec shall not incur any hability as a tesult of the sale ol
the Shares at any private s#le or sales, and Pledgor hereby waives any claim arising by rcason of (a)
the fact that the price or prices for which the Shates or any portion thereof 1s sold at such private sale
o1 sales is less than the price which would have been obtained at a public sale or szles or is less than
the amount due under the hereinabove described obligations_secured hereunder, even if Pledgee

accepts the fiist offer received and does not offer the Shares or portion thereof to more than one
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ofleree, or (b) any delay by Pledgee in sclling the Shaies following an Event of Default hereunder,
even if the price of the Shares thercafter declines o1 (¢) the immediate sale of the Shares wpon the
occurrence of any Bvent of Default hereunder even if the pnce of the Shares should thercafler
incrcase  The Pledgor shall icmain liable for any deficiency remaming due under the Secured
Obligations.

(d) | Notwithsianding the foregoing, any sale of the shares under (his
seclion numbered 6 15 subject Lo prior approval of the FCC.

7. NOTICES:  All nofices, elecchions, rcquests, demands and othe
communications hereunder shall be in wriling and shall be deemed to have been given at the time
delivered or deposited in the United States mails, certified or registered and postage prepaid,
addresscd to the parties as follows (or (o such other person or place of which any party hereto shall
have given written notice to the other)

[f 10 Pledgor:

John R. Raese

P.0.Box 872

Morgantown, WV 26507-0872
With a copy lo

James M. Troy

P.O. Box 1900

Morgantown, WV 26507-1900

If to Pledgee:

The Huntinglon National Banl
201 High Street

Morgantown, WV 26505
Altention: Sandra II O’Bricn, Vice President
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8 SUCCESSORS AND ASSIGNS, ETC.: Thss Stock Pledge Agrecment
has been cxecuted in duplicate and each copy thercof shall for all purposes be treated as an
original and be binding upon the parues hereto and their respective heirs, devisees, personal
1epresentatives, successors and assigns.

9. TIME OF ESSENCE: Time shall be of the essence in the performance by
each of the parties hereto of his or its obligations heteunder.

10.  CAPTIONS: The captions and hieadings of the Sections and Paragraphs
hereof shal) be ignored in i;atel preting the provisions of Lhis Stock Pledge Agreement.

IN WITNESS WHEREOQF, Pledgor has signed his name hercto and the Pledgec
has causcd its name 1o be signed hereto by its proper officer thereunto duly authorized, all as of

the day aad year first heremabove written.

PLEDGOR:
JO ESE
PLEDGEE: . THE JIUNTINGTON NATIONAL BANK

Meliss mpston, Private Banking Officer

MO333030.2 7



27044182771

STATE OF WEST VIRGINIA
COUNTY OF MONONGALIA, TO-WIT:

The foregoing insirument was acknowledged before me this_~# z!f’aay of
March, 2006, by John R. Raese.

.‘1‘%

ormd.\lgn;:omml sion expires: f 42\/ L;/ L0057
DEBORAH W, lM P

S‘W’EU‘WESI‘VIRGMM

ywﬁ««nmzﬂ{m ] ﬁ’//z/é'/' /. JWMJM

Notary Public

(NOTARIAL SEAL)

STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, TO-WIT.

Slb\.l | Tavlor , a nolary public of said county, do ceruify that

Mclissa Cumpston, a Private Banking Officer of The Huntington National Bank, who signed the
wiiting hereto annexed, bearing date as of the lw n day of March, 2006, has this day 1n my said

county, before me, acknowledged the same to be the act and'deed of said national banking

association
Given under my hand this _m__ day of March, 2006.
My commission expires. 9/ 27/2014
E’Blary Public
{NOTARIAL SEAL)
{ ﬁ'ff' AOTARY :’JDL‘C crnr‘rm SeRL
P SOV TAYLOR 3
) "\&\1 )' ) Hy Commission xgites ag,,«zr,»,gc,q {
! S5 _‘;y" P . Box / v
NENBURG, WV 26410 2
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Exhibit A
fo

Stock Pledge Agreement between John R.
Raese and The Huntington National Bank

Corapany

West Virgima Radio Corporation

West Virginia Radio Corporation
of Clarksburg

West Viigimia Radio Corporation
of Charleston -

West Virginia Radio Cotporation
of Elkins

West Virginia Radio Cotporation
of Salem

West Virgima Radio Corporation
of Buckhannon

MO333030.2

No of Shares

91 2/3
130

56

50

50

S0

50

Stock Cerlificate No.

26
29
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ADDENDUM TO
REVOLVING LINE OF CREDIT LLOAN AGREEMENT

APPOINTMENT OF DULY AUTHORZED REPRESENTATIVE

1, John R. Raese, hereby appoint fames M. Troy as my duly authorized representative for
the purpose of requesting advances under that certain Revolving Line of Credit Loan
Agreement entercd into on the 14 day of March, 2006 between THE HUNTINGTON

NATIONAL BANK and me in the original maximum’sgincipal amount of $400,000.
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REVOLVING LINE OF CREDIT PROMISSORY NOTE

BORROWER: . LENDER:

JOHN R. RAESE THE HUNTINGTON NATIONAL BANK
P.O. Box 872 201 High Strect

Morgantown, WV 26507-0872 Morgantown; WV 26505

Principal Amount: $400,000.00
Initial Rate: 6.99%
Date of this Promissory Note: March 14, 2006

PROMISE TO PAY. JOHN R. RAESE (the "Borrower") promises to pay ON DEMAND to
the order of The Huntington National Bank ("Lender"), in lawful money of the United States
of America, the principal amount of Four Hundred Thousand Dollars ($400,000.00), or so
much as may be outstanding, together with intercst on the unpaid outstanding principal
balance from the date of ‘cach advance. Interest shall be calculated from the date of cach
advance until repayment of all principal and interest.

PAYMENT. The principal and interest due under this Note is payable in full ON DEMAND.
Commencing on April 14, 2006, Borrower shall make consecutive monthly payments of accrued
nterest only on 14™ day of each month. On March 14, 2007, or such later date as Lender, 1n Lender’s
sole discretion may elect (o extend the matunty date of this Promissory Note, Borrower will pay all
principal, accrucd interest, and any costs 1ncurred by Lender in accordance with this Promissory
Notc.

Interest on this Promissory Note is computed on a 365/360 wmercst basis; that is,
by applying the ratio of the-annual interest rate over a-year of 360 days, multiplicd by the
outstanding principal balance, muluplied by the actual number of days the principal balance is
outstanding. Borrower will pay Lender at Lender's address shown above or at such other place as
Lender may designate in writing (o Borrower. Unless otherwisc agreed or required by applicable
law, payments will be applied first to unpaid collection costs, including without limation those
costs identified in the Loan Agreement-or costs incurred by Lender in accordance with this
Promissory Note, second to accrued interest and third to principal

VARIABLE INTEREST RATE. The interest :ate on (his Promissory Note is subject to

change from time to time bascd on changes in an independent index which is the LIBO Rate (the
"Index"). As used herein, LIBO Rate shall mcan the rate obtained by dividing. (1) the actual or
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estimated per annum rate, or the arithmetic mean of the per annum rates, of interest for deposits
in U.S dollars for the related LIBO Rate Interest-Period (as hercinafier defined), as determined
by Lender in its solc discretion based upon information which appears on page LIBORO1,
captioncd British Bankers Assoc. Interest Scttlement Rates, of the Reuters America Nelwork, a
service of Reuters America Inc..(or such other page that may replace that page on that service for
the purpose of displaying London interbank offered rates; or, if such service ceases to be
available or ceases to be used by Lender, such other reasonably comparable money rate service as
Lender may select) or upon information obtained from any other reasonable procedure, as of two
Banking Days (as hereinafier defined)-prior to:the first day of a LIBO Rate Iiiterest Period, by (2)
an amount equal to one minus the stated maximum rate (expressed as a decimal), if any, of al!
teserve requirements (including, wathout lxmnanou, any marginal, emergency, supplemental,
special or other reserves) that is specified on the first day of cach LIBO Rate Interest Period by
the Board of Governors of the Federal Reserve System (hercinafter the "System") or any
successor agency thereto for determuing the maximum reserve requirement with respect to
eurocurrency funding (currently referred to as "Eurocurrenicy Jiabilitics” in Regulation D of such
13oard) maintained by a member bank of such System, or any other regulations of any
governmental authority having jurisdiction with 1cspect thereto as conclusively determined by
Lender. Subject to any maximum or minimum interest rate limitation specified herein or by
applicable law, any vaiable rate of interest on the obligation evidenced hereby shall change
automatically without notice to the Borrower on the {irst day of each LIBO Rate Intcrest Period.
I the Index becomes unavailable dufing the term of this loan, Lender may designate a substitutc
index after notice to Borrower. Lender will tell Borrower the current.Index rale. upon
Bormrower's request. Borrower understands that Lender may inake loans based on other rates as
well. The interest rate, change will not occur more oflen than once each month, with the first
intcrest rate change occurring on April 14, 2006. The initial rate is based on the Index as of
March 10, 2006, whiclr was 4.74% per annum. The interest rate to be-applicd to the
unpaid principal balance of this Promissory Note will be at a rate of 2.25 percentage points
over the Index, resulting in an initial rate of 6.99% pe¥¢ annum. NOTICE: Under no
circumstances-will the interest rate on this Promissory Note bc moie than the maximum rate
allowed by applicable law. The rate is not necessarily the lowest rate charged by Lender. on its
loans.

PREPAYMENT. Borrower agrees that all loan fecs are cained fully s of the date of the loan
and will not be subjcct to refund upon early payment (whether voluntary or as a result of default),
except as-otherwise required by law. Except for the foregoing, or as provided for hereinafter,
Borrower may pay without penalty all or a portion of the amount owed earlier than it is due.
Early payments will not, unless agreed to by Lender in writing, relieve Borrower of Borrower's

obligation to continue 10 maké payments under the payment schedule. Rather, they will reduce
the principal balance due and may result in Borrower making fewer payments.

LATE CHARGE. Ifapayment js cleven (11) or more days late, Borrower will be charged
5.000% of the regularly scheduled payment which. shall be considered costs of collection for the
purposes of this Pronmssory Note
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DISHONORED ITEM FEE. Borrower will,pay a fee to Lender of $15.00'if Borrower makes a
payment on this Promissory Note by a check or preauthorized charge which is fater dishonored.

DETERMINATION OF INDEX. This.Promussory Notc may express an initial intcrest rate and
an initial index valuc to 3 places to the 11ght of the decimial poinl  This cxpression is donc solely
for convenience. . The reference sources for the index used by Lender, as stated in this Note, may
actually quote the 1dex on any given day to as maay as 5 places to the right of the decimal point.
Thercfore, the actual index value used to calculate the wterest rate on and the amount of interest

due under this Note will be to 5 places to the right of the decimal point.

DEFAULT INTEREST, - Upon a default under (1) this Promissory Note, (i1) the Stock Pledge
Agrecment entered into by Borrower and Lender of even date herewith ("Pledge Agrecment"),
(ir) the Loan Agreement, or (iv).any of the Loan Documents (as defined in the Loan Agreement),
Lender, at 1ts option, thay, if permitted under applicable law, changg the interest 1ate on this
Promissory Note 10 the Prime Rate as published in the Wall Strect Journal section entitled
“Money Rates" on the fifteenth (15t) day of each month (the "Default Index") plus two
percentage (2%) points. Subject to-any maximum ot minimum interest rate limitation specified
heremn or by applicable law, the default interest rate shall change automaticaily without notice to
Borrower immediately on the-fifteenth (15%).day of each month with any change thereto
cffective as of said date. If the fifteenth day of any month falls on a Saturday, Sunday or legal
holiday, the publisheq rate for the next business day after the fiffeenth shall prevail. Lender will
tell Borrower the current Default Index rate upon Borrowér's request. In no event will the
Default Intercst Rate exceed the maximum rate permitied by applicable law.

LINE OF CREPIT. This Note evidences a revolving line of credit. Advances under this
Promissory Note may be requested only in writing by Borrower in accordance with the Loan
Agrcement. All communications, instiuctions, or diections by;iclephone or otherwise to Lender
are to be directed to Lender's office shown above, Borrower agrees to be liable for all sums
either: (a) advanced in accordance with the instructions of Borrower's personnel or agent; o (b)
credited to any of Borrower's accounts with Lender. ‘The unpaid principal balance owing on this
Promissory Note at any lime may be evidenced by endorsements on this Promissory Note or by
Lender's internal records, including daily computer. print-outs  Lender will have no obligation to
advance {unds under this Promissory Note'if (a) Borrower ox any guarautor is in default under
the werms of this Promissory Note or any.agreement that Borrower or any guarantor has with
Lender, including any agreement made in.conncction with the signing of this Promissory Note ot
otherwise, (b) Borrower or any guarantol dies or ceases doing business or s insolvent; (c) any
guarantor secks, claims or otherwise attempts to limit, modify or revoke such guarantofs
guarantce of this Promissory Note or any other loan with Lender; or (d) Borrower has applied
funds provided pursnant (0 thls Pmmlssozy Note for purposes other than those authoized by
Lender,
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ADDITIONAL LIBO RATE PROVISIONS. As uscd herein, "Bankmg Day" shall mean any
day other than a Saturday or a Sunday on which banks are open for business in Colurabus, Ohio
and on which banks in London, 'England settle payments.

As used herein, LIBO Rale Interest Peniod shall mean one month provided that: (1) « any
LIBO Ratc Interest Period would otherwise expirc on a day which is not a Banking Day, the
LIBO Rate Interest Period shall be extended to the next succeeding Banking Day (provided,
however, that if such.next succecding Banking Day occurs in.the following.calendar month, then
the LIBO Rate Intcrest Period shall expire on the immediately preceding Banking Day).

In the event that the Lender reasonably determines that by reason of (1) any change
arising after the datc of this Promissory Note affecting the mtesbank eurocurrency market or
affccting the position of the Lender with respect to such market, adequate and fair means do not
exist for ascertaining the applicable-mterest vates by reference to which. the LIBO Rate then bemg
determined is 1o be fixed, (2) any change arising after the date of this Promissory Note in any
applicable-law or governmental rule, regulation oc order (or any interpretation thereof, including
the introduction of any new law or governmental rule, regulation or order), or (3) any other
circumsiance affecting the Lender or the interbank market (such as, but not Iimited to, official
reserve requirements tequired by Regulation D of the Board of Governors of the Federal Reserve
System) the LIBO Rate plus the.applicablc spread shall not represeit the effective pricing to the
Lender of accruing interest hercunder based on the LIBO Rate, then, and in any such event, the
accruing of interest heréunder based-upon the LIBO Rate shall be suspended until the Lender
shall notify Borrower that the circumstances causing such suspension no longér exist. In such
case, beginning on the date of such suspension, intercst shall accruc hereunder at a variable
intercst rate per annum, .which shall change in the.manner sét forth below equal Lo 0.60
percentage points less than the Prime Commercial Rate (as hercinafter defined).

In the event that on any dale the Lender shall have reasonably determined that accruing
interest heicunder based upon the LIBO Rate has become unlawful by compliance by the Lender
in good faith with any law, governmental rule, regulation or order, then, and in any such event,
the Lender shall promptly give notice thereof to the-Borrower. In such case, accruing interest
hercunder based on the LIBO Ratce shall be terminated and the Botrower shall, at the ealicr of
the end of cach LIBO Rate Intcrest Period then in cflect or when required by law, repay the
advances based upon the LIBO Rate, together with intérest accrued thereon. In such case, when
required by law, 1ntercst shall accrue hereunder at a variable rate of interest per annum, which
shall change 1n the manner set forth below, equal to 0.60 percentage points less than the Prime
Commercial Rate.

As used heren, Prime Commercial Rate shall mean the rate established by the Lender
from time to time based on its consideration of cconomic, money market, business and
competitive faclors, and is not necessarily the Lender’s most favored rate. Subject to any
maximum or minunum interest rate limitauon specified herein or by applicable law, any vanable
rate of 1nterest on the obligation evidenced hereby based upon the Prime Commercial Rate shall
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change automatically without notice to the Borrower immediately with each change in the Prime
Commercial Rate. If during any period-of time while interest is accruing hereunder based upon
the Prime Commercial Rate, the obligation evidenced by this Promissory Nole is not paid at
maturity, whether maturity occurs by lapse of time, demand acceleration or otherwise, the unpaid
poncipal balance and any unpaid mnterest thercon shall, therealler until paid, bear interest at a rate
equal 1o two percentage points in excess of (he rate indicated in the immediately preceding two
paragraphs.

If, due to (1) the introduction of or any change in or m the interpetation of any law or
regulation, (2) the compliance with any guideline or 1equest from any central bank or other
public authority (whether or not having the force of law), or (3) the failure of the Borrower to
repay any advance when required by the terms of this Promissory Nate, there shalt be any loss or
incrcase m the cost to the Lender of accruing interest hereunder based upon the LIBO Rate, then
the Borrowe: agrees that the Boriower shall, from time to time, upon demand by the Lender, pay
to the Lender additional amounts sufficient to compensate the Lender for such loss or increased
cost. A certificatc as to the amount of such loss or increascd cost, submitted to Borrower by
Lender, shall be conclusive evidence, absent manifest error, of the conectness of such amount.

Notwtithstanding that the section above.cnlitled "Prepayment”, during any peniod of tine
while interest is accruing hereunder based upon the LIBO Rale, Borrower may not prepay any
portion of the outstanding principal balance prior to the cxpiration of 1he then. current LIBO Rate
Interest Period

DEFAULT. An Event of Default as defined in the Loan Agreement shall constitute an event of
default ("Event of Default") under this Note:

LENDER'S RIGHTS. Lender may, upon demand, declaie the entire unpaid principal balance
on this Promissory Note and all accrued unpaid intcrest immediately due, and then Borrower wall
pay that amount. Lender may hire or pay someone else to help collect this Promissory Note if
Borrower does not pay. Boirower also will pay Lender reasonable costs of collection. This
includes, subject to any limts under applicable law, Lender's reasonable attorneys' fees and
Lender’s reasonable legal expenses whether or not theie 1s a lawsuit, including attorneys' fecs and
legal expenses for bankruptcy proceedings (including efforts 1o modify or vacate any automatic
stay or injunction), appeals, and any anticipated post-judgment collection services. If not
prohibited by applicable Jaw, Boriower.also will pay any court costs, in addition to all other sums
provided by law. This Promissory Notc has been delivered to Lender and accepted by Lender m
the State of West Virginia Ifthere is a lawsuit, Borrower agrees upon Lender’s request to subnnt
to the jurisdiction of the court of Monongalia County, West Virginia. This Promissory Note shall
be governed by and construed in accordance with the Jaws of the Statc of West Virginia without
regard to the choice of law principles adhered to theicin. It also shall eonstitute an event of
default under this Note if Borrower fails to comply with or to perform any term, obligation,
covenant or condition contained in any interest ratc protection agreement, foreign currency
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exchange agieement, commodity pice protection agrecement or other interest or currency
exchange rate 01 commodity price hedging arrangement between Borrower and Leader.

PAYMENT DATES. If the due date ol any payment under this Note shall be a day that 1s not a
Banking Day (as defincd hercin), the due date shall be extended to the next succeeding Banking
Day, provided, however, that if such next succeeding Banking Day occurs in the following
calendar month, then the due date shall be the immediately preceding Banking Day.

JURY WAIVER. Lender and Borrower hereby waive the right 1o any jury wial m any action,
proceeding, or counterclaim brought by either Lender or Borrowcr against the other.

COLLATERAL. This Promissory Note 18 sccwed by a sccurity interest through a Pledge
Agrecment of even date berewith, granting a security interest in ccriain property of Borrower s
favor of Lender, all terms and conditions of such Pledge Agreemcnt are hereby incorporated and
made a part of this Promissory Note.

GENERAL PROVISIONS. Lender may delay or forgo enlorcing any of its rights or remedies
under this Promissory Note without losing them. Borrower and any other person who signs,
guarantees or endorses this Promissory Nole, to the extent allowed by law, waive presentment,
demand fo1 payment, protest and notice of dishonor. Upon any change m the terms of this
Piomissory Notc, and unless othcrwisc expressly stated in writing; no party who signs this
Promissory Note, whether as maket, guarantor, accommodation maker or endorser, shall be
released from liability. All such parties agree that Lender may renew or extend (repeatedly and
for any length of time) this: Promissory Note, or releasc any party or guaranior or collateral; or
impair, fail to realize upon or perfect Lender's sccurity intciest in the collateral; and take any
other action deemed-uecessary by Lender without (he consent of or notice to anyone. All such
parlies also agree that Londer may modify this loan without the consent of or notice to anyone
other than the party with whom the mod:fication is made.

PRIOR TO SIGNING THIS PROMISSORY NOTE, BORROWER READ AND
UNDERSTOOD ALL THE PROVISIONS OF THIS PROMISSORY NOTE, INCLUDING
THE VARIABLE INTEREST RATE PROVISIONS. BORROWER AGRLEES TO THE
TERMS OF THE PROMISSORY NOTE AND ACKNOWLEDGES RECEIPT OF A
COMPLETE COPY OF THE PROMISSORY NOTE.

BORRO
/7 A, /m Ll LWM“

RA ’/
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